BUSINESS CORPORATION ACT
Act 284 of 1972

AN ACT to provide for the organization and regulation of corporations; to prescribe their duties, rights,
powers, immunities and liabilities; to provide for the authorization of foreign corporations within this state; to
prescribe the functions of the administrator of this act; to prescribe penalties for violations of this act; and to
repeal certain acts and parts of acts.

History: 1972, Act 284, Eff. Jan. 1, 1973.

The People of the State of Michigan enact:

CHAPTER 1
GENERAL PROVISIONS

450.1101 Short title.
Sec. 101. This act shall be known and may be cited as the “ business corporation act” .

History: 1972, Act 284, Eff. Jan. 1, 1973.

450.1103 Liberal construction; purposes and policies of act.

Sec. 103. This act shall be liberally construed and applied to promote its underlying purposes and policies
which include al of the following:

(a) To simplify, clarify, and modernize the law governing business corporations.

(b) To provide a general corporate form for the conduct or promotion of a lawful business or purpose with
variations and modifications from the form as interested parties in any corporation may agree upon, subject
only to overriding interests of this state and of third parties.

(c) To give specia recognition to the legitimate needs of close corporations.

History: 1972, Act 284, Eff. Jan. 1, 1973;(1 Am. 1989, Act 121, Eff. Oct. 1, 1989.

450.1104 Definitions controlling interpretation of act.
Sec. 104. The definitions contained in sections 105 through 109 shall control the interpretation of this act,
unless the context otherwise requires.

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1989, Act 121, Eff. Oct. 1, 1989.

450.1105 Definitions; A, B.

Sec. 105. (1) "Administrator" means the chief officer of the department or of any other agency or
department authorized by law to administer this act, or his or her designated representative.

(2) "Articles of incorporation” includes any of the following:

(8) The original articles of incorporation or any other instrument filed or issued under any statute to
organize a domestic or foreign corporation, as amended, supplemented, or restated by certificates of
amendment, merger, conversion, or consolidation or other certificates or instruments filed or issued under any
statute.

(b) A specia act or charter creating a domestic or foreign corporation, as amended, supplemented, or
restated.

(3) "Authorized shares’ means shares of all classes that a corporation is authorized to issue.

(4) "Board" means board of directors or other governing board of a corporation.

(5) "Bonds" includes secured and unsecured bonds, debentures, and notes.

History: 1972, Act 284, Eff. Jan. 1, 1973;0 Am. 2001, Act 57, Imd. Eff. July 23, 2001;0 Am. 2012, Act 569, Imd. Eff. Jan. 2, 2013.

450.1106 Definitions; C to E.

Sec. 106. (1) "Corporation” or "domestic corporation” means a corporation formed under this act, or
existing on January 1, 1973 and formed under any other statute of this state for a purpose for which a
corporation may be formed under this act.

(2) "Department” means the department of licensing and regulatory affairs.

(3) "Director" means a member of the board of a corporation.

(4) "Distribution" means a direct or indirect transfer of money or other property, except the corporation's
shares, or the incurrence of indebtedness by the corporation to or for the benefit of its shareholders in respect
to the corporation's shares. A distribution may be in the form of a dividend, a purchase, redemption or other
acquisition of shares, an issuance of indebtedness, or any other declaration or payment to or for the benefit of
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the shareholders.

(5) "Electronic transmission” or "electronically transmitted" means any form of communication that meets
all of the following:

(a) It does not directly involve the physical transmission of paper.

(b) It creates arecord that may be retained and retrieved by the recipient.

(c) It may be directly reproduced in paper form by the recipient through an automated process.

History: 1972, Act 284, Eff. Jan. 1, 1973;0 Am. 1973, Act 98, Imd. Eff. Aug. 8, 1973;0 Am. 1989, Act 121, Eff. Oct. 1, 1989;0
Am. 2001, Act 57, Imd. Eff. July 23, 2001;01 Am. 2006, Act 68, Imd. Eff. Mar. 20, 2006;00 Am. 2012, Act 569, Imd. Eff. Jan. 2, 2013.

450.1107 Definitions; F to I.

Sec. 107. (1) “Foreign corporation” means a corporation for profit formed under laws other than the laws
of this state, which includes in its purposes a purpose for which a corporation may be formed under this act.

(2) “Foreign nonprofit corporation” means a corporation organized under laws other than the laws of this
state, which includes in its purposes a purpose for which a corporation may be organized under the nonprofit
corporation act, Act No. 162 of the Public Acts of 1982, being sections 450.2101 to 450.3192 of the Michigan
Compiled Laws.

(3) “Independent director” means a director who meets all of the following requirements:

(a) Is elected by the sharehol ders.

(b) Is designated as an independent director by the board or the shareholders.

(c) Has at least 5 years of business, legal, or financial experience, or other equivalent experience. For a
corporation with securities registered under section 12 of the securities exchange act of 1934, chapter 404, 48
Stat. 881, 15 U.S.C. 78L, “experience” shall mean experience as a senior executive, director, or attorney, or
other equivalent experience, for a corporation with registered securities.

(d) Is not and during the 3 years prior to being designated as an independent director has not been any of
the following:

(i) An officer or employee of the corporation or any affiliate of the corporation.

(if) Engaged in any business transaction for profit or series of transactions for profit, including banking,
legal, or consulting services, involving more than $10,000.00 with the corporation or any affiliate of the
corporation.

(iif) An affiliate, executive officer, general partner, or member of the immediate family of any person that
had the status or engaged in a transaction described in subparagraph (i) or (ii).

(e) Does not propose to enter into arelationship or transaction described in subdivision (d)(i) through (iii).

(f) Does not have an aggregate of more than 3 years of service as a director of the corporation, whether or
not as an independent director.

History: 1972, Act 284, Eff. Jan. 1, 1973;0 Am. 1989, Act 121, Eff. Oct. 1, 1989.

450.1108 Definitions; N to P.

Sec. 108. (1) "Nonprofit corporation” or "domestic nonprofit corporation” means a nonprofit, corporation
subject to the nonprofit corporation act, 1982 PA 162, MCL 450.2101 to 450.3192.

(2) "Person" means an individual, a partnership, a domestic or foreign corporation, a limited liability
company, or any other association, corporation, trust, or legal entity.

(3) "Professiona corporation” means a corporation incorporated under former 1962 PA 192, or a
corporation incorporated under this act and governed by chapter 2A.

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1989, Act 121, Eff. Oct. 1, 1989;00 Am. 2012, Act 569, Imd. Eff. Jan. 2, 2013.

450.1109 Definitions; S.

Sec. 109. (1) "Services in a learned profession” means services provided to the public by a dentist, an
osteopathic physician, a physician, a surgeon, a doctor of divinity or other clergy, or an attorney-at-law.

(2) "Shareholder" means a person that holds units of proprietary interest in a corporation and is considered
to be synonymous with "member" in a nonstock corporation.

(3) "Shares" means the units into which proprietary interests in a corporation are divided and is considered
to be synonymous with "membership" in a nonstock corporation.

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1973, Act 98, Imd. Eff. Aug. 8, 1973;00 Am. 1989, Act 121, Eff. Oct. 1, 1989;00
Am. 1993, Act 91, Eff. Oct. 1, 1993;0 Am. 2012, Act 569, Imd. Eff. Jan. 2, 2013.

450.1110 Repealed. 1989, Act 121, Eff. Oct. 1, 1989.
Compiler'snote: The repealed section contained definitions.

Rendered Thursday, October 22, 2015 Page 2 Michigan Compiled Laws Complete Through PA 143 of 2015
O Legislative Council, State of Michigan Courtesy of www.legislature.mi.gov



450.1121 Applicability of act to domestic and foreign corporations.

Sec. 121. This act applies to every domestic corporation and to every foreign corporation which is
authorized to or does transact business in this state except as otherwise provided in this act or by other law.
This act also applies to any other domestic corporation or foreign corporation not formed under this act to the
extent, if any, provided under this act or any law governing the corporation.

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1989, Act 121, Eff. Oct. 1, 1989.

450.1122 References to repealed acts; statutes inapplicable to corporations defined in MCL

450.1106; uniform fraudulent transfer act inapplicable to distributions.

Sec. 122. (1) A reference in any statute of this state to parts of any act that are repealed by this act is
considered to be areference to this act, unless the context requires otherwise.

(2) Thefollowing statutes do not apply to a corporation as defined in section 106:

(a) 1846 RS 55, MCL 450.504 to 450.525.

(b) 1955 PA 156, MCL 450.701 to 450.704.

(3) The uniform fraudulent transfer act, 1998 PA 434, MCL 566.31 to 566.43, does not apply to
distributions governed by this act.

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1989, Act 121, Eff. Oct. 1, 1989;001 Am. 2001, Act 57, Imd. Eff. July 23, 2001.

450.1123 Applicability of act generally.

Sec. 123. (1) Unless otherwise provided in, or inconsistent with, the act under which a corporation is or has
been formed, this act applies to deposit and security companies, summer resort associations, brine pipeline
companies, telegraph companies, telephone companies, safety and collateral deposit companies, canal, river,
and harbor improvement companies, cemetery, burial, and cremation associations, railroad, bridge, and tunnel
companies, and agricultural and horticultural fair societies. The entities specified in this subsection shall not
be incorporated under this act.

(2) This act does not apply to insurance, surety, savings and loan associations, fraternal benefit societies,
and banking corporations.

History: 1972, Act 284, Eff. Jan. 1, 1973;0 Am. 1978, Act 32, Imd. Eff. Feb. 24, 1978;00 Am. 1982, Act 407, Eff. Jan. 1, 1983;0

Am. 1989, Act 121, Eff. Oct. 1, 1989;00 Am. 1993, Act 357, Imd. Eff. Jan. 14, 1994;0 Am. 2001, Act 57, Imd. Eff. July 23, 2001;00 Am.
2012, Act 569, Imd. Eff. Jan. 2, 2013.

450.1125 Applicability to foreign commerce, interstate commerce, and federal corporations.

Sec. 125. This act applies to commerce with foreign nations and among the several states and to
corporations formed by or under any act of congress, only to the extent permitted under the constitution and
laws of the United States.

History: 1972, Act 284, Eff. Jan. 1, 1973.

450.1127 Applicability to existing corporations; saving clause.

Sec. 127. (1) This act does not affect the duration of a corporation which exists on the effective date of this
act. An existing corporation and its shareholders, directors and officers have the same rights and are subject to
the same limitations, restrictions, liabilities and penalties as a corporation formed under this act, and its
shareholders, directors and officers.

(2) This act does not affect a cause of action, liability, penalty or action or special proceeding, which on the
effective date of this act is accrued, existing, incurred or pending, but the same may be asserted, enforced,
prosecuted or defended as if this act had not been enacted.

History: 1972, Act 284, Eff. Jan. 1, 1973.

450.1129 Amendment or repeal of act.
Sec. 129. This act may be supplemented, altered, amended or repealed by the legisature and every
corporation, domestic or foreign, to which this act appliesis bound thereby.

History: 1972, Act 284, Eff. Jan. 1, 1973.

450.1131 Submission of document; delivery; filing; return of copy; public inspection;
maintaining records or files; copies of documents and destroying originals; facsimile or
electronic transmission as original; effective date of document; fees.

Sec. 131. (1) A document required or permitted to be filed under this act shall be submitted by delivering
the document to the administrator together with the fees and accompanying documents required by law. The
administrator may establish a procedure for accepting delivery of a document submitted under this subsection
by facsimile or other electronic transmission. However, by December 31, 2006, the administrator shall
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establish a procedure for accepting delivery of a document submitted under this subsection by electronic mail
or over the Internet. Beginning January 1, 2007, the administrator shall accept delivery of documents
submitted by electronic mail or over the Internet.

(2) If adocument submitted under subsection (1) substantially conforms to the requirements of this act, the
administrator shall endorse upon it the word "filed" with his or her official title and the date of receipt and of
filing and shall file and index the document or a photostatic, micrographic, photographic, optical disc media,
or other reproduced copy in his or her office. If requested at the time of the delivery of the document to his or
her office, the administrator shall include the hour of filing in the endorsement on the document.

(3) The administrator shall return a copy of a document filed under subsection (2), other than an annual
report, or, at his or her discretion, the original, to the person who submitted it for filing. The administrator
shall mark the filing date on the copy or origina before returning it or, if the document was submitted by
electronic mail or over the Internet, may provide proof of the filing date to the person who submitted the
document for filing in another manner determined by the administrator.

(4) The records and files of the administrator relating to domestic and foreign corporations shall be open to
reasonable inspection by the public. The administrator may maintain records or files either in their original
form or in photostatic, micrographic, photographic, optical disc media, or other reproduced form.

(5) The administrator may make copies of any documents filed under this act or any predecessor act by
photostatic, micrographic, photographic, optical disc media, or other reproduced form and may destroy the
originals of the copied documents. A photostatic, micrographic, photographic, optical disc media, or other
reproduced copy certified by the administrator, including a copy sent by facsimile or other electronic
transmission, is considered an origina for al purposes and is admissible in evidence in like manner as an
original.

(6) Except as provided in section 806, a document filed under subsection (2) is effective at the time it is
endorsed unless a subsequent effective time, not later than 90 days after the date of delivery, is set forth in the
document.

(7) The administrator shall charge 1 of the following nonrefundable fees if expedited filing of a document
by the administrator is requested and the administrator shall retain the revenue collected under this subsection
and the department shall use it to carry out its duties required by law:

(a) For any filing that a person requests the administrator to complete within 1 hour on the same day as the
day of the request, $1,000.00. The department may establish a deadline by which a person must submit a
request for filing under this subdivision.

(b) For any filing that a person requests the administrator to complete within 2 hours on the same day as
the day of the request, $500.00. The department may establish a deadline by which a person must submit a
request for filing under this subdivision.

(c) Except for a filing request under subdivision (@) or (b), for the filing of any formation or qualification
document that a person requests the administrator to complete on the same day as the day of the request,
$100.00. The department may establish a deadline by which a person must submit a request for filing under
this subdivision.

(d) Except for afiling request under subdivision (@) or (b), for the filing of any other document concerning
an existing domestic corporation or a qualified foreign corporation that a person requests the administrator to
complete on the same day as the day of the request, $200.00. The department may establish a deadline by
which a person must submit a request for filing under this subdivision.

(e) For the filing of any formation or qualification document that a person requests the administrator to
complete within 24 hours of the time the administrator receives the request, $50.00.

(f) For the filing of any other document concerning an existing domestic corporation or a qualified foreign
corporation that a person requests the administrator to complete within 24 hours of the time the administrator
receives the regquest, $100.00.

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1973, Act 98, Imd. Eff. Aug. 8, 1973;00 Am. 1974, Act 303, Imd. Eff. Oct. 21, 1974
;0 Am. 1989, Act 121, Eff. Oct.1, 1989;0 Am. 1992, Act 199, Imd. Eff. Oct. 5, 1992;00 Am. 1993, Act 91, Eff. Oct. 1, 1993;0 Am.
2001, Act 57, Imd. EFff. July 23, 2001;0 Am. 2005, Act 217, Eff. Jan. 1, 2006;0 Am. 2008, Act 402, Imd. Eff. Jan. 6, 2009.

450.1132 Filed documents; language, form, execution, and contents.

Sec. 132. (1) A document filed with the administrator shall be in the English language, except that the
corporate name need not be in the English language if written in English letters or Arabic or Roman numerals.

(2) A document required or permitted to be filed under this act that is also required by this act to be
executed on behalf of the domestic or foreign corporation shall be signed by an authorized officer or agent of
the domestic or foreign corporation. If the board has not yet met, the document shall be signed by the
incorporator or the majority of incorporatorsif there are more than 1. If the domestic or foreign corporation is
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in the hands of a receiver, trustee, or other court appointed officer, the document shall be signed by the
fiduciary or the majority of the fiduciaries, if there are more than 1. The name of a person signing the
document and the capacity in which he or she signs shall be stated beneath or opposite his or her signature.
The document may, but need not, contain any of the following:

(a) The corporate seal.

(b) An attestation by the secretary or an assistant secretary of the corporation.

(c) An acknowledgment or proof.

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1982, Act 407, Eff. Jan. 1, 1983;00 Am. 1989, Act 121, Eff. Oct. 1, 1989;00 Am.
1997, Act 118, Imd. Eff. Oct. 24, 1997.

450.1133 Correction of document relating to domestic or foreign corporation; signing and
filing of certificate of correction; contents of certificate; effective date of corrected
document.

Sec. 133. If adocument relating to a domestic or foreign corporation filed with the administrator under this
act was at the time of filing an inaccurate record of the corporation action referred to in the document, or was
defectively or erroneously executed, or the document was electronically transmitted and the electronic
transmission was defective, the document may be corrected by filing with the administrator a certificate of
correction on behalf of the corporation. A certificate, entitled “certificate of correction of ... (correct title of
document and name of corporation)” shall be signed as provided in this act with respect to the document
being corrected and filed with the administrator. The certificate shall set forth the name of the corporation, the
date the document to be corrected was filed by the administrator, the provision in the document as it should
have originally appeared, and if the execution was defective, the proper execution. The corrected document is
effectivein its corrected form as of its original filing date except as to a person who relied upon the inaccurate
portion of the document and was, as a result of the inaccurate portion of the document, adversely affected by
the correction.

History: Add. 1974, Act 303, Imd. Eff. Oct. 21, 1974;00 Am. 1978, Act 32, Imd. Eff. Feb. 24, 1978;00 Am. 1989, Act 121, Eff. Oct.
1, 1989;00 Am. 2001, Act 57, Imd. Eff. July 23, 2001.

450.1141 Corporate action without notice or lapse of prescribed time period.

Sec. 141. When, under this act or the articles of incorporation or bylaws of a corporation or by the terms of
an agreement or instrument, a corporation or the board or any committee of the board may take action after
notice to any person or after lapse of a prescribed period of time, the action may be taken without notice and
without |apse of the period of time, if at any time before or after the action is completed the person entitled to
notice or to participate in the action to be taken or, in case of a shareholder, his or her attorney-in-fact,
submits a signed waiver or awaiver by electronic transmission of the requirements.

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1989, Act 121, Eff. Oct. 1, 1989;00 Am. 2001, Act 57, Imd. Eff. July 23, 2001.

450.1142 Notice or communication where communication unlawful or where notice or
communication not required; statement.

Sec. 142. When a notice or communication is required to be given to a person by this act, by the articles of
incorporation or bylaws, or by the terms of an agreement or instrument relating to the internal affairs of the
corporation, or as a condition precedent to taking corporate action, and communication with the person is then
unlawful under a statute of this state or the United States or a rule, regulation, proclamation or order issued
under any of those statutes, the giving of the notice or communication to the person is not required and there
is no duty to apply for a license or other permission to do so. An affidavit, certificate or other instrument
which is required to be made or filed as proof of the giving of a notice or communication required by this
chapter, if the notice or communication to any person is dispensed with under this section, shal include a
statement that the notice or communication was not given to any person with whom communication is
unlawful. The affidavit, certificate or other instrument is as effective for all purposes as though such notice or
communication had been personally given to the person.

History: 1972, Act 284, Eff. Jan. 1, 1973.

450.1143 Mailing notice or communication; delivery; electronic transmission; "address"
defined.

Sec. 143. (1) If anotice or communication is required or permitted by this act to be given by mail, it shall
be mailed, except as otherwise provided in this act, to the person to whom it is directed at the address
designated by him or her for that purpose or, if none is designated, at his or her last known address. The
notice or communication is given when deposited, with postage prepaid, in a post office or official depository
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under the exclusive care and custody of the United States postal service. Unless the corporation has securities
registered under section 12 of title 1 of the securities exchange act of 1934, 15 USC 78, the mailing shall be
registered, certified, or other first-class mail except where otherwise provided in this act.

(2) If a corporation is required or permitted to provide its shareholders with a written notice or other
written report, statement, or communication by this act, the articles of incorporation, or the bylaws, the
corporation may provide that notice, report, statement, or communication to al shareholders that share a
common address by delivering 1 copy of it to the common address if al of the following are met:

(8) The corporation addresses the notice, report, statement, or communication to the shareholders who
share the common address as a group, individually, or in any other form to which any of those shareholders
have not objected.

(b) At least 60 days before the first delivery of any delivery to acommon address under this subsection, the
corporation gives notice to the shareholders who share that common address that it intends to provide only 1
copy of notices, reports, statements, or other communications to shareholders that share a common address.

(c) The corporation has not received a written objection from any shareholder that shares a common
address to deliveries under this subsection to that shareholder. If it receives a written objection under this
subdivision, the corporation within 30 days shall begin providing the objecting shareholder with separate
copies of any notices, reports, statements, or communications to the shareholders, but the corporation may
deliver 1 copy of the notices, reports, statements, or communications to all of the shareholders at that common
address that have not objected.

(3) If anctice is required or permitted by this act to be given in writing, electronic transmission is written
notice.

(4) If a notice or communication is permitted by this act to be transmitted electronically, the notice or
communication is given when electronically transmitted to the person entitled to the notice or communication
in a manner authorized by the person.

(5) Asused in subsection (2), "address’ means a street address, post office box, electronic mail address for
electronic transmissions by electronic mail, or telephone facsimile number for electronic transmissions by
facsimile.

History: 1972, Act 284, Eff. Jan. 1, 1973;0] Am. 2001, Act 57, Imd. Eff. July 23, 2001;00 Am. 2006, Act 47, Imd. Eff. Mar. 9, 2006.

450.1151 Notice of refusal to file document; refusing or revoking authorization of foreign
corporation to transact business; judicial review.

Sec. 151. (1) If the administrator fails to promptly file a document, other than an annua report, submitted
for filing under this act, the administrator shall within 10 days after receipt of a written request to file the
document from the person submitting the document for filing give written notice of the refusal to file the
document to that person, specifying the reasons for the refusal to file the document. If the document was not
originally submitted by electronic transmission, the administrator shall not give the written notice by
electronic transmission. The person may seek judicial review of the refusal to file the document pursuant to
sections 103, 104, and 106 of the administrative procedures act of 1969, 1969 PA 306, MCL 24.303, 24.304,
and 24.306.

(2) If the administrator refuses to authorize or revokes the authorization of aforeign corporation to transact
business in this state pursuant to this act, the foreign corporation may seek judicial review pursuant to sections
103, 104, and 106 of the administrative procedures act of 1969, 1969 PA 306, MCL 24.303, 24.304, and
24.306.

History: 1972, Act 284, Eff. Jan. 1, 1973;0 Am. 1978, Act 32, Imd. Eff. Feb. 24, 1978;00 Am. 1997, Act 118, Imd. Eff. Oct. 24,
1997;0 Am. 2001, Act 57, Imd. EFff. July 23, 2001.

CHAPTER 2
FORMATION; PURPOSES AND POWERS

450.1201 Incorporators.

Sec. 201. (1) One or more persons may be the incorporators of a corporation by signing and filing articles
of incorporation for the corporation.

(2) A corporation incorporated to provide 1 or more services in alearned profession must be incorporated
as aprofessional corporation under chapter 2A.

(3) A corporation incorporated to provide professional services other than services in a learned profession
may comply with chapter 2A and incorporate as a professional corporation, or may incorporate as a
corporation under chapter 2 without complying with chapter 2A.

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 2008, Act 402, Imd. Eff. Jan. 6, 2009;00 Am. 2012, Act 569, Imd. Eff. Jan. 2, 2013.
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450.1202 Articles of incorporation; contents.

Sec. 202. The articles of incorporation shall contain all of the following:

(a) The name of the corporation.

(b) The purposes for which the corporation is formed. All of the following apply for purposes of this
subdivision:

(i) Except as otherwise provided in subparagraph (ii) or (iii), it is a sufficient compliance with this
subdivision to state substantially, alone or with specifically enumerated purposes, that the corporation may
engage in any activity within the purposes for which corporations may be formed under the business
corporation act, and all activities shall by the statement be considered within the purposes of the corporation,
subject to expressed limitations.

(i) Any corporation that proposes to conduct educational purposes shall state the purposes and shall
comply with al requirements of sections 170 to 177 of 1931 PA 327, MCL 450.170 to 450.177.

(iii) A professional corporation shall comply with section 283(2) and (3).

(c) The aggregate number of shares that the corporation has authority to issue.

(d) If the shares are, or are to be, divided into classes, or into classes and series, the designation of each
class and series, the number of shares in each class and series, and a statement of the relative rights,
preferences and limitations of the shares of each class and series, to the extent that the designations, numbers,
relative rights, preferences, and limitations have been determined.

(e) If any class of shares is to be divided into series, a statement of any authority vested in the board to
divide the class of shares into series, and to determine or change for any series its designation, number of
shares, relative rights, preferences and limitations.

(f) The street address, and the mailing address if different from the street address, of the corporation's
initial registered office and the name of the corporation'sinitial resident agent at that address.

(g) The names and addresses of the incorporators.

(h) The duration of the corporation if other than perpetual.

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1989, Act 121, Eff. Oct. 1, 1989;0 Am. 2012, Act 569, Imd. Eff. Jan. 2, 2013.

450.1204 Articles of incorporation; provision as to compromise, arrangement, or plan of

reorganization.

Sec. 204. The articles of incorporation may contain the following provision or the substance thereof: When
a compromise or arrangement or a plan of reorganization of this corporation is proposed between this
corporation and its creditors or any class of them or between this corporation and its shareholders or any class
of them, a court of equity jurisdiction within the state, on application of this corporation or of a creditor or
shareholder thereof, or on application of areceiver appointed for the corporation, may order a meeting of the
creditors or class of creditors or of the shareholders or class of shareholders to be affected by the proposed
compromise or arrangement or reorganization, to be summoned in such manner as the court directs. If a
majority in number representing 3/4 in value of the creditors or class of creditors, or of the shareholders or
class of shareholders to be affected by the proposed compromise or arrangement or a reorganization, agree to
a compromise or arrangement or a reorganization of this corporation as a consequence of the compromise or
arrangement, the compromise or arrangement and the reorganization, if sanctioned by the court to which the
application has been made, shall be binding on all the creditors or class of creditors, or on al the shareholders
or class of shareholders and aso on this corporation.

History: 1972, Act 284, Eff. Jan. 1, 1973.

450.1205 Articles of incorporation; effect of provision as to compromise, arrangement, or
plan of reorganization.

Sec. 205. (1) When the provision of section 204 is included in the original articles of incorporation of a
corporation, all persons who become creditors or sharehol ders thereof are deemed to have become creditors or
shareholders subject in all respectsto that provision, and it shall be binding upon them.

(2) When that provision is inserted in the articles of a corporation, by an amendment of the articles, all
persons who become creditors or shareholders of the corporation after the amendment becomes effective are
deemed to have become creditors or shareholders subject in all respects to that provision, and it shall be
binding upon them.

(3) The circuit court may administer and enforce the provision and restrain, pendente lite, actions and
proceedings against the corporation with respect to which the court so restraining has begun the
administration or enforcement of the provision, and appoint atemporary receiver for the corporation and grant
the receiver such powers as are deemed proper.
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History: 1972, Act 284, Eff. Jan. 1, 1973.

450.1209 Articles of incorporation; permissible provisions.

Sec. 209. (1) The articles of incorporation may contain any provision not inconsistent with this act or
another statute of this state, including any of the following:

(a) A provision for management of the business and conduct of the affairs of the corporation, or creating,
defining, limiting, or regulating the powers of the corporation, its directors and shareholders, or a class of
shareholders.

(b) A provision that under this act is required or permitted to be set forth in the bylaws.

(c) A provision eliminating or limiting a director's liability to the corporation or its shareholders for money
damages for any action taken or any failure to take any action as a director, except liability for any of the
following:

(i) The amount of afinancial benefit received by a director to which he or sheis not entitled.

(i1) Intentional infliction of harm on the corporation or the shareholders.

(iii) A violation of section 551.

(iv) Anintentional criminal act.

(2) If the articles of incorporation contain a provision eliminating the liability of a director prior to the
amendatory act that amended subsection (1) and added this subsection, that provision shall be considered to
eliminate the liability of adirector as provided in subsection (1)(c).

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1987, Act 1, Eff. Mar. 1, 1987;0 Am. 1989, Act 121, Eff. Oct. 1, 1989;C] Am. 1993,
Act 91, Eff. Oct. 1, 1993;01 Am. 1997, Act 118, Imd. Eff. Oct. 24, 1997.

450.1211 Corporate name; required words and abbreviations.

Sec. 211. Except as provided in chapter 2A for a professional corporation, the corporate name of a
domestic corporation shall contain the word "corporation”, "“company", "incorporated”, or "limited" or shall
contain 1 of the following abbreviations: corp., co., inc., or Itd., with or without periods.

History: 1972, Act 284, Eff. Jan. 1, 1973;[1 Am. 1989, Act 121, Eff. Oct. 1, 1989;0 Am. 2008, Act 402, Imd. Eff. Jan. 6, 2009;00
Am. 2012, Act 569, Imd. Eff. Jan. 2, 2013.

450.1212 Corporate name; conformity; noncompliance of corporate name of foreign
corporation as bar to certificate of authority; rights to use of corporate name not created.
Sec. 212. (1) The corporate name of a domestic or foreign corporation formed or existing under or subject

to this act shall conform to all of the following:

(a) Shall not contain aword or phrase, or abbreviation or derivative of aword or phrase, which indicates or
implies that the corporation is formed for a purpose other than 1 or more of the purposes permitted by its
articles of incorporation.

(b) Shall distinguish the corporate name upon the records in the office of the administrator from al of the
following:

(i) The corporate name of any other domestic corporation or foreign corporation authorized to transact
businessin this state.

(if) The corporate name of any corporation subject to the nonprofit corporation act, 1982 PA 162, MCL
450.2101 to 450.3192, or any corporation authorized to conduct affairsin this state under that act.

(iii) A corporate name currently reserved, registered, or assumed under this act or the nonprofit corporation
act, 1982 PA 162, MCL 450.2101 to 450.3192.

(iv) The name of any domestic limited partnership or foreign limited partnership as filed or registered
under the Michigan revised uniform limited partnership act, 1982 PA 213, MCL 449.1101 to 449.2108, or any
name currently reserved or assumed under that act.

(v) The name of any domestic limited liability company or foreign limited liability company as filed or
registered under the Michigan limited liability company act, 1993 PA 23, MCL 450.4101 to 450.5200, or any
name currently reserved or assumed under that act.

(c) Shall not contain aword or phrase, an abbreviation, or derivative of aword or phrase, the use of which
is prohibited or restricted by any other statute of this state, unless in compliance with that restriction.

(2) If aforeign corporation is unable to obtain a certificate of authority to transact business in this state
because its corporate name does not comply with the provisions of subsection (1), the foreign corporation
may apply for authority to transact business in this state by adding to its corporate name in the application a
word, abbreviation, or other distinctive and distinguishing element, or alternatively, adopting for use in this
state an assumed name otherwise available for use. If in the judgment of the administrator that name would
comply with the provisions of subsection (1), that subsection shall not be a bar to issuing the foreign
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corporation a certificate of authority to transact business in this state. The certificate issued to the foreign
corporation shall be issued in the name applied for and the foreign corporation shall use that name in al its
dealings with the administrator and in the transaction of businessin this state.

(3) The fact that a corporate name complies with this section does not create substantive rights to the use of
that corporate name.

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1974, Act 303, Imd. Eff. Oct. 21, 1974;00 Am. 1982, Act 407, Eff. Jan. 1, 1983;0
Am. 1989, Act 121, Eff. Oct. 1, 1989;0 Am. 1997, Act 118, Imd. Eff. Oct. 24, 1997.

450.1213 Assumption of name implying banking, insurance, surety, or trust company;
prohibited letters or words; corporation licensed as nursing home; use of terms.

Sec. 213. (1) A corporation formed or existing under or subject to this act other than a bank holding
company registered or to be registered as a bank holding company under the bank holding company act of
1956, chapter 240, 70 Stat. 133, shall not assume a name that implies that it is a banking corporation, an
insurance or surety company, or a trust company, and the corporation shall not use the word “bank”,
“industrial bank”, “deposit”, “surety”, “security”, “trust”, or “trust company” in its corporate name or use a
combination of the letters or words with other letters or words in its corporate name to indicate or convey the
idea of a bank or banking or industrial banking activity or security unless from the other words constituting
the nameit is clear that the business conducted does not include the business of banking.

(2) A corporation formed or existing under or subject to this act that is licensed or is to be licensed as a
nursing home under article 17 of the public health code, 1978 PA 368, MCL 333.20101 to 333.22260, may
use the term “health center” or “health care center” or a term conveying a meaning substantially similar to
those terms, or the term “rehabilitation center”, as long as those terms do not conflict with the terms
prohibited by section 21712 of the public health code, 1978 PA 368, MCL 333.21712.

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1978, Act 32, Imd. Eff. Feb. 24, 1978;[] Am. 2001, Act 276, Imd. Eff. Jan. 11, 2002

450.1215 Corporate name; reservation of right to use; transfer of right.

Sec. 215. (1) A person may reserve the right to use of a corporate name by executing and filing an
application to reserve the name. If the administrator finds that the name is available for corporate use, he or
she shall reserve it for exclusive use of the applicant for a period expiring at the end of the sixth full calendar
month following the month in which the application was filed.

(2) Theright to exclusive use of areserved corporate name may be transferred to another person by filing a
notice of the transfer, executed by the applicant for whom the name was reserved, and stating the name and
address of the transferee.

History: 1972, Act 284, Eff. Jan. 1, 1973;0 Am. 1993, Act 91, Eff. Oct. 1, 1993.

450.1217 Transacting business under assumed name; certificate.

Sec. 217. (1) A domestic or foreign corporation may transact business under any assumed name or names
other than its corporate name, if not precluded from use by section 212, by filing a certificate stating the true
name of the corporation and the assumed name under which the businessisto be transacted. The certificateis
effective, unless sooner terminated by filing a certificate of termination or by the dissolution or withdrawal of
the corporation, for a period expiring on December 31 of the fifth full calendar year following the year in
which it was filed. The certificate of assumed name may be extended for additional consecutive periods of 5
full calendar years each by filing similar certificates not earlier than 90 days before the expiration of theinitial
or a subsequent 5-year period. The administrator shall notify the corporation of the impending expiration of
the certificate of assumed name not later than 90 days before the expiration of the initial or a subsequent
5-year period. A certificate of assumed name filed under this section does not create substantive rights to the
use of a particular assumed name.

(2) The same name may be assumed by 2 or more corporations, or by 1 or more corporations and 1 or more
limited partnerships or other enterprises participating together in a partnership or joint venture. Each
participant corporation shall file a certificate under this section.

(3) A corporation participating in a merger, or any other entity participating in a merger under section 736,
may transfer to the surviving entity the use of an assumed name for which a certificate of assumed nameison
file with the administrator before the merger, if the transfer is noted in the certificate of merger as provided in
section 707(1)(g), 712(1)(c), or 736(7)(f), or other applicable statute. The use of an assumed name transferred
under this subsection may continue for the remaining effective period of the certificate of assumed name on
file before the merger, and the surviving entity may terminate or extend the certificate of assumed name in
accordance with subsection (1).
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(4) A corporation surviving a merger may use as an assumed name the corporate name of a merging
corporation, or the name of any other entity participating in the merger under section 736, by filing a
certificate of assumed name under subsection (1) or by providing for the use of the name as an assumed name
in the certificate of merger. The surviving corporation also may file a certificate of assumed name under
subsection (1) or provide in the certificate of merger for the use as an assumed name of an assumed name of a
merging entity not transferred under subsection (3). A provision in a certificate of merger under this
subsection shall be treated as a new certificate of assumed name.

(5) A business organization into which a corporation has converted under section 745 may use an assumed
name of the converting corporation, if the corporation has a certificate of assumed name for that assumed
name on file with the administrator before the conversion, by providing for the use of the name as an assumed
name in the certificate of conversion. The use of an assumed name under this subsection may continue for the
remaining effective period of the certificate of assumed name on file before the conversion, and the surviving
business organization may terminate or extend the certificate of assumed name in the manner described in
subsection (1).

(6) A corporation into which 1 or more business organizations have converted under section 746 may use
as an assumed name the name of any business organization converting into that corporation, or use as an
assumed name an assumed name of that business organization, by filing a certificate of assumed name under
subsection (1) or by providing for the use of that name or assumed name as an assumed name of the
corporation in the certificate of conversion. A provision in the certificate of conversion under this subsection
shall be treated as a new certificate of assumed name.

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1974, Act 303, Imd. Eff. Oct. 21, 1974;0] Am. 1989, Act 121, Eff. Oct. 1, 1989;0
Am. 1997, Act 118, Imd. Eff. Oct. 24, 1997,00 Am. 2008, Act 402, Imd. Eff. Jan. 6, 2009.

450.1221 Beginning of corporate existence; filing of articles as evidence.

Sec. 221. The corporate existence shall begin on the effective date of the articles of incorporation as
provided in section 131. Filing is conclusive evidence that all conditions precedent required to be performed
under this act have been fulfilled and that the corporation has been formed under this act, except in an action
or special proceeding by the attorney general.

History: 1972, Act 284, Eff. Jan. 1, 1973;0] Am. 1989, Act 121, Eff. Oct. 1, 1989.

450.1223 Selection of board; adoption of bylaws; first meeting; quorum; election of officers;
transaction of business.

Sec. 223. Before or after filing of the articles of incorporation a majority of the incorporators, at a meeting
or by written instrument, shall select a board and may adopt bylaws. On or after the filing date of the articles
any member of the board may call the first meeting of the board upon not less than 3 days notice by mail to
each director. A majority of the directors constitutes a quorum for the first meeting of the board. At the first
meeting, the board may adopt bylaws, elect officers and transact such other business as may come before the
meeting.

History: 1972, Act 284, Eff. Jan. 1, 1973,

450.1231 Adoption, amendment, or repeal of bylaws; contents of bylaws.

Sec. 231. Theinitia bylaws of a corporation shall be adopted by its incorporators, its shareholders, or its
board. The shareholders or the board may amend or repeal the bylaws or adopt new bylaws unless the articles
of incorporation or bylaws provide that the power to adopt new bylaws is reserved exclusively to the
shareholders or that the bylaws or any particular bylaw shall not be altered or repealed by the board. The
bylaws may contain any provision for the regulation and management of the affairs of the corporation not
inconsistent with law or the articles of incorporation.

History: 1972, Act 284, Eff. Jan. 1, 1973;0 Am. 1989, Act 121, Eff. Oct. 1, 1989.

450.1241 Registered office and resident agent required; address.

Sec. 241. (1) Each domestic corporation and each foreign corporation authorized to transact business in
this state shall have and continuously maintain in this state both of the following:

(a) A registered office, which may be the same asiits place of business.

(b) A resident agent. A resident agent may be an individual resident of this state; a domestic corporation or
limited liability company; or aforeign corporation or limited liability company authorized to transact business
in this state.

(2) The address of the business office or residence of a resident agent must be the same as the address of
the registered office.
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History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1989, Act 121, Eff. Oct. 1, 1989;0 Am. 2008, Act 402, Imd. Eff. Jan. 6, 2009;00
Am. 2012, Act 569, Imd. Eff. Jan. 2, 2013.

450.1242 Changing registered office or resident agent; statement; changing address of
registered office.

Sec. 242. (1) A domestic corporation or a foreign corporation authorized to transact business in this state
may change its registered office or change its resident agent, or both, upon filing a statement. The statement
may be executed by any of the individuals set forth in section 132 or by the secretary or assistant secretary of
the corporation. The statement shall provide all of the following information:

(a) The corporate name.

(b) The street address of the corporation’s then registered office, and its mailing address if different from
its street address.

(c) If the address of the corporation's registered office is changed, the street address and the mailing
address, if different from the street address, to which the registered office isto be changed.

(d) The name of the corporation's then resident agent.

(e) If the corporation's resident agent is changed, the name of its successor resident agent.

(f) That the address of the corporation's registered office and the address of its resident agent, as changed,
will beidentical.

(g) That the change was authorized by resolution duly adopted by the corporation's board.

(2) If aresident agent changes its business or residence address to another place within this state, the
resident agent may change the address of the registered office of any domestic or foreign corporation of which
the person is a resident agent by filing a statement as required in subsection (1), except, the statement need
only be signed by the resident agent, need not be responsive to subsection (1)(€) or (g), and shall recite that a
copy of the statement has been mailed to the corporation.

History: 1972, Act 284, Eff. Jan. 1, 1973;0 Am. 1978, Act 32, Imd. Eff. Feb. 24, 1978;[1 Am. 1989, Act 121, Eff. Oct. 1, 1989.

450.1243 Resignation of resident agent.

Sec. 243. A resident agent of a domestic or foreign corporation may resign by filing a written notice of
resignation with the president or a vice president of the corporation and with the administrator. The
corporation shall promptly appoint a successor resident agent. The appointment of the resigning agent
terminates upon appointment of a successor or upon expiration of 30 days after receipt of the notice by the
administrator, whichever first occurs. Upon the resignation becoming effective, the business or residence
address of the resigned agent shall no longer be the registered office of the corporation.

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1989, Act 121, Eff. Oct. 1, 1989.

450.1246 Service of process.

Sec. 246. (1) The resident agent appointed by a corporation is an agent of the corporation upon whom any
process, notice, or demand required or permitted by law to be served upon the corporation may be served.

(2) A person, whether a resident or nonresident of this state, who accepts election, appointment, or
employment as a director or officer of a corporation organized under this act or in existence on the effective
date of this act, by the acceptance, is held to have appointed the resident agent of the corporation as his or her
agent upon whom process may be served while the person is a director or officer, in any action commenced in
a court of genera jurisdiction in this state, arising out of or founded upon any action of the domestic
corporation or of a person as a director or officer of the domestic corporation. Upon accepting service of
process, the resident agent shall promptly forward it to the director or officer at his or her last known address.

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1989, Act 121, Eff. Oct. 1, 1989.

450.1251 Formation of corporation for lawful purpose; exception; aiding national emergency.
Sec. 251. (1) A corporation may be formed under this act for any lawful purpose, except to engage in a
business for which a corporation may be formed under any other statute of this state unless that statute
permits formation under this act.
(2) In time of war or other national emergency, a corporation may take any lawful action to provide aid,
notwithstanding the purposes set forth in its articles of incorporation, at the request or direction of a
competent governmental authority.

History: 1972, Act 284, Eff. Jan. 1, 1973;0 Am. 1989, Act 121, Eff. Oct. 1, 1989;00 Am. 1993, Act 91, Eff. Oct. 1, 1993.

450.1261 Corporate powers.
Sec. 261. A corporation, subject to any limitation provided in this act, in any other statute of this state, or
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in its articles of incorporation, shall have power in furtherance of its corporate purposes to do al of the
following:

(a) Have perpetual duration.

(b) Sue and be sued in al courts and participate in actions and proceedings, judicial, administrative,
arbitrative, or otherwise, in the same manner as natural persons.

(c) Have a corporate seal, and alter the seal, and use it by causing it or afacsimile to be affixed, impressed,
or reproduced in any other manner.

(d) Adopt, amend, or repeal bylaws, including emergency bylaws, relating to the business of the
corporation, the conduct of its affairs, its rights and powers and the rights and powers of its shareholders,
directors, or officers.

(e) Elect or appoint officers, employees, and other agents of the corporation, prescribe their duties, fix their
compensation and the compensation of directors, and indemnify corporate directors, officers, employees, and
agents.

(f) Purchase, receive, take by grant, gift, devise, bequest or otherwise, lease, or otherwise acquire, own,
hold, improve, employ, use and otherwise deal in and with, real or personal property, or an interest in real or
personal property, wherever situated.

(g) Sell, convey, lease, exchange, transfer, or otherwise dispose of, or mortgage or pledge, or create a
security interest in any of its property or an interest in its property, wherever situated.

(h) Purchase, take, receive, subscribe for, or otherwise acquire, own, hold, vote, employ, sell, lend, lease,
exchange, transfer or otherwise dispose of, mortgage, pledge, use and otherwise deal in and with, bonds and
other obligations, shares or other securities or interests issued by others, whether engaged in similar or
different business, governmental, or other activities, including banking corporations or trust companies. A
corporation organized or transacting business in this state under this act shall not guarantee or become surety
upon a bond or other undertaking securing the deposit of public money.

(i) Make contracts, give guarantees and incur liabilities, borrow money at rates of interest as the
corporation may determine, issue its notes, bonds, and other obligations, and secure any of its obligations by
mortgage or pledge of any of its property or an interest in its property, wherever situated. This power shall
include the power to give guarantees that are necessary or convenient to the conduct, promotion, or attainment
of the business of any of the following corporations, whether or not subject to this act, and domestic or
foreign limited liability companies, and those guarantees shall be considered to be in furtherance of the
corporate purposes of the contracting corporation:

(i) All of the outstanding shares or interests of which are owned, directly or indirectly, by the contracting
corporation.

(if) A corporation or limited liability company that owns, directly or indirectly, all of the outstanding
shares of the contracting corporation.

(iii) All of the outstanding shares or interests of which are owned, directly or indirectly, by a corporation,
whether or not subject to this act, or a limited liability company that owns, directly or indirectly, al of the
outstanding shares of the contracting corporation.

(1) Lend money, invest and reinvest its funds, and take and hold real and personal property as security for
the payment of funds so loaned or invested.

(k) Make donations for any of the following: The public welfare; community fund or hospital; or a
charitable, educational, scientific, civic, or similar purpose. A corporation also has the power to provide aid in
time of war or other national emergency.

() Pay pensions, establish and carry out pension, profit sharing, share bonus, share purchase, share option,
savings, thrift and other retirement, incentive and benefit plans, trusts, and provisions for any of its directors,
officers, and employees.

(m) Purchase, receive, take, otherwise acquire, own, hold, sell, lend, exchange, transfer, otherwise dispose
of, pledge, use and otherwise deal in and with its own shares, bonds, and other securities.

(n) Participate with others in any corporation, partnership, limited partnership, joint venture, or other
association of any kind, or in any transaction, undertaking, or agreement which the participating corporation
would have power to conduct by itself, whether or not the participation involves sharing or delegation of
control with or to others.

(o) Cease its corporate activities and dissolve.

(p) Transact business, carry on its operations, and have offices and exercise the powers granted by this act
inany jurisdiction in or outside the United States.

(q) Have and exercise all powers necessary or convenient to effect any purpose for which the corporation
isformed.

(r) Participate as a member of any mutual insurance company for purposes of insuring property or
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activities relative to nuclear facilities owned, operated, constructed, or being constructed by the corporation.

History: 1972, Act 284, Eff. Jan. 1, 1973;0 Am. 1989, Act 121, Eff. Oct. 1, 1989;00 Am. 1993, Act 91, Eff. Oct. 1, 1993;00 Am.
2006, Act 68, Imd. Eff. Mar. 20, 2006.

450.1271 Asserting lack of corporate capacity or power.

Sec. 271. An act of a corporation and a transfer of real or personal property to or by a corporation,
otherwise lawful, is not invalid because the corporation was without capacity or power to do the act or make
or receive the transfer. However the lack of capacity or power may be asserted:

(a) In an action by a shareholder against the corporation to enjoin the doing of an act or the transfer of real
or personal property by or to the corporation.

(b) Inan action by or in the right of the corporation to procure ajudgment in its favor against an incumbent
or former officer or director of the corporation for loss or damage due to his unauthorized act.

(c) In an action or specia proceeding by the attorney genera to dissolve the corporation or to enjoin it
from the transacting of unauthorized business.

History: 1972, Act 284, Eff. Jan. 1, 1973.

450.1275 Agreement to pay interest in excess of legal rate; defense of usury prohibited.

Sec. 275. A domestic or foreign corporation, whether or not formed at the request of a lender or in
furtherance of a business enterprise, may by agreement in writing, and not otherwise, agree to pay a rate of
interest in excess of the legal rate and the defense of usury shall be prohibited.

History: 1972, Act 284, Eff. Jan. 1, 1973;0 Am. 1989, Act 121, Eff. Oct. 1, 1989.

CHAPTER 2A
PROFESSIONAL CORPORATIONS

450.1281 Incorporation as professional corporation.

Sec. 281. (1) A corporation must incorporate as a professional corporation under this chapter if it is
incorporated to provide 1 or more services in a learned profession, whether or not it is providing other
professional services. A corporation may comply with this chapter and incorporate as a professional
corporation if it is incorporated to provide 1 or more professional services, none of which are servicesin a
learned profession, or may incorporate as a corporation that is not required to comply with this chapter.

(2) A corporation that is incorporated as a professional corporation and its shareholders are subject to this
chapter and this act. If there is a conflict between an applicable provision of this chapter and another provision
of this act, the provision of this chapter takes precedence.

(3) This chapter applies to a corporation incorporated under former 1962 PA 192, or to a corporation that
on the effective date of this chapter was governed by former 1962 PA 192 asif incorporated under that act, as
if that corporation were incorporated under this act and pursuant to this chapter.

(4) This chapter does not apply to a corporation organized in this state before the enactment of former 1962
PA 192 to provide professiona services to the public, and that did not previously amend its articles of
incorporation to bring itself within the provisions of former 1962 PA 192, unless that corporation amends its
articles of incorporation in such a manner that it is consistent with all the provisions of this chapter and
affirmatively states in its amended articles of incorporation that the shareholders have elected to bring the
corporation within the provisions of this chapter and this act.

History: Add. 2012, Act 569, Imd. Eff. Jan. 2, 2013.

450.1282 Definitions.

Sec. 282. As used in this chapter:

(a) "Licensed person" means an individual who is duly licensed or otherwise legally authorized to practice
a professional service by a court, department, board, commission, or agency of this state or another
jurisdiction. The term includes an entity if all of its owners are licensed persons.

(b) "Professional service" means a type of persona service to the public that requires that the provider
obtain a license or other legal authorization as a condition precedent to providing that service. Professiona
service includes, but is not limited to, services provided by a certified or other public accountant, chiropractor,
dentist, optometrist, veterinarian, osteopathic physician, physician, surgeon, podiatrist, chiropodist,
physician's assistant, architect, professional engineer, land surveyor, or attorney-at-law.

History: Add. 2012, Act 569, Imd. Eff. Jan. 2, 2013.

450.1283 Professional corporation; formation; name.
Sec. 283. (1) Except as provided in this section, 1 or more licensed persons may form a professiona
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corporation under this chapter.

(2) Each shareholder of a professional corporation must be a licensed person in 1 or more of the
professional services provided by the professional corporation.

(3) Except as provided in this section or otherwise prohibited, the articles of incorporation of a professional
corporation shall state that the professional corporation is formed to provide 1 or more professional services
and shall state the specific professional service or services the professional corporation isformed to provide.

(4) The name of a professional corporation shall contain the words "professional corporation” or the
abbreviation "P.C." with or without periods or other punctuation.

History: Add. 2012, Act 569, Imd. Eff. Jan. 2, 2013.

450.1284 Professional corporation subject to MCL 333.16101 to 333.18838.

Sec. 284. (1) Except as otherwise provided in subsection (2) or (3), if a professional corporation provides a
professional service that is subject to article 15 of the public health code, 1978 PA 368, MCL 333.16101 to
333.18838, each shareholder of the professiona corporation must be licensed or legally authorized in this
state to provide the same professional service.

(2) One or more individuals who are licensed to engage in the practice of medicine under part 170, the
practice of osteopathic medicine and surgery under part 175, or the practice of podiatric medicine and surgery
under part 180 of article 15 of the public health code, 1978 PA 368, MCL 333.16101 to 333.18838, may
organize a professional corporation under this act with 1 or more other individuals who are licensed to engage
in the practice of medicine under part 170, the practice of osteopathic medicine and surgery under part 175, or
the practice of podiatric medicine and surgery under part 180 of article 15 of the public health code, 1978 PA
368, MCL 333.16101 to 333.18838.

(3) Subject to section 17048 of the public health code, 1978 PA 368, MCL 333.17048, 1 or more
individuals who are licensed to engage in the practice of medicine under part 170, the practice of osteopathic
medicine and surgery under part 175, or the practice of podiatric medicine and surgery under part 180 of
article 15 of the public health code, 1978 PA 368, MCL 333.16101 to 333.18838, may organize a professional
corporation under this act with 1 or more physician's assistants licensed under article 15 of the public health
code, 1978 PA 368, MCL 333.16101 to 333.18838. Beginning July 19, 2010, 1 or more physician's assistants
may not organize a professional corporation under this act that will have only physician's assistants as
shareholders.

(4) A licensed person of another jurisdiction may become an officer, agent, or employee of a professional
corporation but shall not provide any professional service in this state until the person is licensed or otherwise
legally authorized to provide the professional service in this state.

(5) A professional corporation that is organized under this act may engage in the practice of public
accounting, as defined in section 720 of the occupational code, 1980 PA 299, MCL 339.720, in this state if
more than 50% of the equity and voting rights of the professional corporation are held directly or beneficially
by individuals who are licensed or otherwise authorized to engage in the practice of public accounting under
article 7 of the occupational code, 1980 PA 299, MCL 339.720 to 339.736.

History: Add. 2012, Act 569, Imd. Eff. Jan. 2, 2013;0 Am. 2013, Act 132, Imd. Eff. Oct. 15, 2013.

450.1285 Professional services; licensure of officers, employee, and agents; other laws;
liability.

Sec. 285. (1) A professiona corporation shall not provide professional services in this state except through
its officers, employees, and agents who are duly licensed or otherwise legally authorized to provide the
professional services in this state. The term "employee" does not include a secretary, bookkeeper, technician,
or other assistant who is not usually and ordinarily considered by custom and practice to be providing a
professional service to the public for which alicense or other legal authorization is required.

(2) Nothing contained in this chapter shall be interpreted to abolish, repeal, modify, restrict, or limit the
law now in effect in this state applicable to the professional relationship and liabilities between a person
furnishing a professional service and the person that receives the professional service and to the standards for
professional conduct. Any officer, agent, or employee of a professional corporation shall remain personally
and fully liable and accountable for any negligent or wrongful acts or misconduct committed by him or her, or
by any individual under his or her direct supervision and control, while providing professional service on
behalf of the professional corporation to the person to which the professional services were provided.

(3) A professional corporation is liable up to the full value of its property for any negligent or wrongful
acts or misconduct committed by any of its officers, agents, or employees while they are engaged on behalf of
the professional corporation in providing professional services.

History: Add. 2012, Act 569, Imd. Eff. Jan. 2, 2013.
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450.1286 Officer, shareholder, agent, or employee; legal disqualification; restriction or
limitation of authority to provide services; failure to comply with section.

Sec. 286. If an officer, shareholder, agent, or employee of a professional corporation becomes legally
disqualified to provide the professional services provided by the corporation, or accepts employment that
under existing law restricts or limits his or her authority to continue providing those professional services, he
or she shall sever within a reasonable period al employment with and financial interests in the professional
corporation. A professional corporation's failure to require compliance with this section is grounds for the
forfeiture of its articles of incorporation and its dissolution. If a professional corporation's failure to comply
with this section is brought to the attention of the administrator, he or she shall notify the attorney general of
the failure and the attorney general may take appropriate action to dissolve the professional corporation.

History: Add. 2012, Act 569, Imd. Eff. Jan. 2, 2013.

450.1287 Professional services; limitation.

Sec. 287. (1) A professional corporation shall not engage in any business other than providing the
professional service or services for which it was specifically incorporated.

(2) This chapter does not prohibit a professional corporation from doing any of the following:

(a) Investing its money in real estate, mortgages, stocks, bonds, or any other type of investments.

(b) Owning real or personal property necessary to provide a professional service or services.

(c) Becoming a partner in a partnership formed under the uniform partnership act, 1917 PA 72, MCL 449.1
t0 449.48, if the partnership provides the same professional services as the professional corporation.

(d) Becoming a member or manager of a professional limited liability company organized under or subject
to chapter 9 of the Michigan limited liability company act, 1993 PA 23, MCL 450.4901 to 450.4910, if the
professional limited liability company provides 1 or more of the same professiona services as the
professional corporation.

(e) Becoming a shareholder in a professional corporation governed by this chapter, if both professional
corporations provide 1 or more of the same professional services.

History: Add. 2012, Act 569, Imd. Eff. Jan. 2, 2013.

450.1288 Issuance of capital stock; sale or transfer of shares; voting trust or other
agreement; redemption or purchase of shares.

Sec. 288. (1) A professional corporation shall not issue any of its capital stock to anyone other than an
individual who is duly licensed or otherwise legally authorized to provide the same specific professional
services as those for which the professional corporation was incorporated. The uniform securities act, 1964
PA 265, MCL 451.501 to 451.818, or the uniform securities act (2002), 2008 PA 551, MCL 451.2101 to
451.2703, does not apply to the issuance or transfer by a professional corporation of its capital stock.

(2) Shares of aprofessional corporation shall not be sold or transferred except to a person who is eligible to
be a shareholder of the professional corporation; to the persona representative or estate of a deceased or
legally incompetent shareholder; or to atrust or split interest trust in which the trustee and the current income
beneficiary are each eligible to be a shareholder of the professional corporation. The personal representative
or estate of the shareholder may continue to own shares for a reasonable period but is not authorized to
participate in any decisions concerning the providing of professional service by the professional corporation.

(3) Except as permitted under subsection (2), a shareholder of a professional corporation shall not enter
into a voting trust agreement or any other type agreement that vests another person with the authority to
exercise the voting power of any or al of his or her stock, unless that other person is duly licensed or
otherwise legally authorized to provide the same specific professiona services as those for which the
professional corporation was incorporated.

(4) The articles of incorporation, bylaws, or a contract may provide specifically for additional restrictions
on the transfer of shares and may provide for the redemption or purchase of the shares by the professional
corporation or its shareholders at prices and in a manner specifically set forth in the articles, bylaws, or
contract.

History: Add. 2012, Act 569, Imd. Eff. Jan. 2, 2013.

450.1289 Professional entity as surviving entity of merger or conversion.

Sec. 289. (1) A professional corporation that is the surviving entity of a merger or conversion shall only
have as shareholders licensed persons that are permitted to be shareholders under this chapter.

(2) A professiona corporation organized to provide services in a learned profession may merge with, or
convert into, only other corporations or entities whose shareholders, members, partners, and managers,
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following the merger or conversion as applicable, are licensed persons permitted to be shareholders under this
chapter.

History: Add. 2012, Act 569, Imd. Eff. Jan. 2, 2013.

CHAPTER 3
CAPITAL STRUCTURE AND CORPORATE FINANCE

450.1301 Issuance and classes of shares; rights, preferences, and limitations.

Sec. 301. (1) A corporation may issue the number of shares authorized in its articles of incorporation. The
shares may be all of 1 class or may be divided into 2 or more classes. Each class shall consist of shares having
the designations and relative voting, distribution, dividend, liquidation, and other rights, preferences, and
limitations, consistent with this act, as stated in the articles of incorporation. The articles of incorporation may
deny, limit, or otherwise prescribe the voting rights and may limit or otherwise prescribe the distribution,
dividend, or liquidation rights of shares of any class.

(2) If the shares are divided into 2 or more classes, the shares of each class shall be designated to
distinguish them from the shares of the other classes.

(3) Subject to the designations, relative rights, preferences, and limitations applicable to separate series,
each share shall be equal to every other share of the same class.

(4) Any of the voting, distribution, liquidation, or other rights, preferences, or limitations of a class or
series may be made dependent upon facts or events ascertainable outside of the articles of incorporation or the
resolution of the board adopted pursuant to section 302(3), if the manner in which the facts or events operate
on the rights, preferences, or limitations is set forth in the articles of incorporation or board resolution.

History: 1972, Act 284, Eff. Jan. 1, 1973;0 Am. 1989, Act 121, Eff. Oct. 1, 1989;00 Am. 1997, Act 118, Imd. Eff. Oct. 24, 1997.

450.1301a Amendment deleting reference to par value.
Sec. 301a. The board by resolution may adopt and file an amendment of the articles of incorporation
deleting any reference to par value.

History: Add. 1989, Act 121, Eff. Oct. 1, 1989.

450.1302 Class of shares; division and issuance in series; rights and preferences;
certificate; amendment eliminating series of shares.

Sec. 302. (1) If provided for in the articles of incorporation, a class of shares may be divided into and
issued in series. The shares of each series shall be designated to distinguish them from the shares of the other
series and classes.

(2) Any series of any class and the variations in the relative rights and preferences among different series
may be prescribed by the articles of incorporation.

(3) If the articles of incorporation authorize the board, to the extent that the articles of incorporation have
not established series and prescribed variations in the relative rights and preferences among series, the board
may divide any class into series, and, within the limitations set forth in the articles of incorporation, prescribe
the relative rights and preferences of the shares of any series.

(4) A certificate containing the resolution of the board establishing and designating the series and
prescribing the relative rights and preferences shall be filed, and when filed shall constitute an amendment to
the articles of incorporation.

(5) Unless otherwise provided in the articles of incorporation, the board may adopt and file an amendment
of the articles of incorporation eliminating a series of sharesif there are no outstanding shares of the series, no
outstanding shares or bonds convertible into shares of the series, or other rights, options, or warrants issued by
the corporation that could require issuing shares of the series.

History: 1972, Act 284, Eff. Jan. 1, 1973;0 Am. 1989, Act 121, Eff. Oct. 1, 1989;00 Am. 1997, Act 118, Imd. Eff. Oct. 24, 1997.

450.1303 Convertible shares and bonds; increase in shares to satisfy conversion privileges.

Sec. 303. (1) If the articles of incorporation provide, subject to restrictions in section 304, a corporation
may issue shares convertible at the option of the holder or the corporation or upon the happening of a
specified event into shares of any class, into shares of any series of any class, or into bonds. Shares may be
converted into bonds only if the corporation could at the time of conversion have purchased, redeemed, or
otherwise acquired the shares by issuing the bonds under the restrictions of section 345. Authorized shares,
issued or unissued, may be made convertible as provided in this subsection within the period and upon terms
and conditions authorized in the articles of incorporation.

(2) Unless otherwise provided in the articles of incorporation, and subject to the restrictions of section 304,
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a corporation may issue its bonds convertible at the option of the holder into other bonds or into shares of the
corporation within the period and upon terms and conditions as fixed by the board.

(3) If there is shareholder approval for the issue of bonds or shares convertible into shares of the
corporation, the approval may provide that the board is authorized by amendment of the articles of
incorporation to increase the authorized shares of any class or series to the number that will be sufficient,
when added to the previoudly authorized but unissued shares of the class or series, to satisfy the conversion
privileges of any bonds or shares convertible into shares of the class or series.

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1973, Act 98, Imd. Eff. Aug. 8, 1973;00 Am. 1989, Act 121, Eff. Oct. 1, 1989;00
Am. 1997, Act 118, Imd. Eff. Oct. 24, 1997.

450.1304 Convertible shares and bonds; conditions to issuance; disposition of convertible
bonds or shares.

Sec. 304. (1) Bonds or shares convertible into shares of a corporation shall not be issued unless 1 of the
following conditions is satisfied:

(a) A sufficient number of authorized but unissued shares of the appropriate class or series are reserved by
the board to be issued only in satisfaction of the conversion privileges of the convertible bonds or shares when
issued.

(b) The aggregate conversion privileges of the convertible bonds or shares when issued do not exceed the
aggregate of any shares reserved under subdivision (a) and any additional shares which may be authorized by
the board under subsection (3) of section 303.

(2) Bonds which have been converted shall be canceled. Shares which have been converted shal be
restored to the status of authorized but unissued shares, unless otherwise provided in the articles of
incorporation.

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1989, Act 121, Eff. Oct. 1, 1989.

450.1304a Redeemable shares.

Sec. 304a. The articles of incorporation may provide for 1 or more classes or series of shares which are
redeemable, in whole or in part, at the option of the shareholder, the corporation, or upon the happening of a
specified event. Subject to restrictions imposed by section 345, the shares may be redeemable in cash, bonds,
securities, or other property at prices, within the periods, and under conditions as are stated in the articles.

History: Add. 1989, Act 121, Eff. Oct. 1, 1989.

450.1305 Subscription for shares.

Sec. 305. (1) A subscription for shares made before or after organization of a corporation is not
enforceable unlessin writing and signed by the subscriber.

(2) A subscription for shares of a corporation to be organized is irrevocable and may be accepted by the
corporation for a period of 6 months, unless otherwise provided by the subscription agreement or unless all
the subscribers consent to its revocation.

(3) A contract with a corporation to purchase its shares to be issued is a subscription agreement and not an
executory contract to purchase shares, unless otherwise provided in the contract.

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1989, Act 121, Eff. Oct. 1, 1989.

450.1306 Subscription for shares; payment; call; security interest.

Sec. 306. (1) Unless otherwise provided in the subscription agreement:

(a) A subscription for shares made before or after organization of a corporation shall be paid in full at the
time, or in installments and at the times, as shall be determined by the board.

(b) A call made by the board for payment on subscriptions shall be ratable as to all shares of the same class
or asto all shares of the same series.

(c) A corporation may retain a security interest in any shares as security for performance by the subscriber
of his or her obligations under a subscription agreement and subject to the power of sale or rescission upon
default provided in section 307.

History: 1972, Act 284, Eff. Jan. 1, 1973;0 Am. 1989, Act 121, Eff. Oct. 1, 1989.

450.1307 Subscription agreement; default in payment; rights and duties of corporation.

Sec. 307. (1) In case of default in payment of an installment or cal or other amount due under a
subscription agreement, including an amount which may become due as a result of a default in performance
of any provision of a subscription agreement, the corporation has the following rights and duties:

(a) It may collect the amount due in the same manner as any other debt owing to it. At any time before full
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satisfaction of the claim or a judgment, it may proceed as provided in subdivision (b).

(b) It may sell the shares in any reasonable manner. Notice of the time and place of a public sale or of the
time after which a private sale may be had, together with a statement of the amount due upon each share, shall
be given in writing to the subscriber personally or by registered or certified mail at least 20 days before any
time stated in the notice. Any excess of net proceeds realized over the amount due plus interest shall be paid
to the subscriber. If the sale is made in good faith, in a reasonable manner and upon notice, the corporation
may recover the difference between the amount due plus interest and the net proceeds of the sale. A good
faith purchaser for value acquires title to the sold shares free of any right of the subscriber even though the
corporation failsto comply with 1 or more of the requirements of this subdivision.

(c) It may rescind the subscription, with the effect provided in section 308, and may recover damages for
breach of contract. Unless special circumstances show proximate damages of a different amount, the measure
of damages shall be the difference between the market price at the time and place of tender of the shares and
the unpaid contract price. Liquidated damages may be provided for in the subscription agreement. The
subscriber may have restitution of the amount by which the sum of his or her payments exceeds the
corporation's damages for breach of contract, whether fixed by agreement or judgment.

(2) The rights and duties set forth in this section shall be interpreted as cumulative so far as is consistent
with entitling the corporation to afull and single recovery of the amount due or its damages. The subscription
agreement may limit the rights and remedies of the corporation set forth in this section, and may add to them
so far asis consistent with this subsection.

History: 1972, Act 284, Eff. Jan. 1, 1973;00 Am. 1989, Act 121, Eff. Oct. 1, 1989.

450.1308 Cancellation of shares upon rescission of subscription.

Sec. 308. Rescission by a corporation of a subscription under which a part of the shares subscribed for
have been issued and in which the corporation retains a security interest, as provided in subdivision (c) of
section 306, effects the cancellation of such shares.

History: 1972, Act 284, Eff. Jan. 1, 1973.

450.1311, 450.1313 Repealed. 1989, Act 121, Eff. Oct. 1, 1989.

Compiler'snote: The repealed sections pertained to consideration for issuance of shares.

450.1314 Reservation of powers to shareholders; consideration for authorized issuance of
shares; determination of adequacy; shares fully paid and nonassessable; rights and
privileges of subscriber.

Sec. 314. (1) The powers granted in this section to the board may be reserved to the shareholders by the
articles of incorporation.

(2) The board may authorize shares to be issued for consideration consisting of any tangible or intangible
property or benefit to the corporation, including but not limited to cash, promissory notes, services performed,
contracts for services to be performed, or other securities of the corporation.

(3) A determination by the board that the consideration received or to be received for sharesto be issued is
adequate is conclusive insofar as the nature and amount of consideration for the issuance of shares relates to
whether the shares are validly issued, fully paid, and nonassessable.

(4) When the corporation receives the consideration for which the board authorized the issuance of shares,
the shares issued are fully paid and nonassessable and the subscriber has al the rights and privileges of a
holder of the shares.

History: Add. 1989, Act 121, Eff. Oct. 1, 1989.
450.1315 Repealed. 1989, Act 121, Eff. Oct. 1, 1989.

Compiler'snote: The repealed section pertained to payment of consideration for issuance of shares.

450.1317 Liability of purchaser, holder, subscriber, assignee, transferee, pledgee, or
shareholder.

Sec. 317. (1) A purchaser from a corporation of its own shares is not liable to the corporation or its
creditors with respect to the shares except to pay the consideration for which the shares were to be issued.

(2) A person holding stock in a fiduciary or representative capacity is not persondly liable to the
corporation as the holder of or subscriber for shares of a corporation but the estate and funds in his or her
hands are liable to the corporation.

(3) A person becoming an assignee, transferee, or pledgee of shares or of a subscription for shares in good
faith and without knowledge or notice that the full consideration has not been paid is not liable to the
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corporation or its creditors for any unpaid portion of the consideration, but the original holder or subscriber
and any assignee or transferee before an assignment or transfer to a person taking in good faith and without
knowledge or notice remainsliable.

(4) Unless otherwise provided in the articles of incorporation, a shareholder of a corporation is not
personally liable for the acts or debts of the corporation except that he or she may become personally liable by
reason of hisor her own acts or conduct.

History: 1972, Act 284, Eff. Jan. 1, 1973;0 Am. 1989, Act 121, Eff. Oct. 1, 1989.

450.1321 Repealed. 1989, Act 121, Eff. Oct. 1, 1989.
Compiler'snote: The repealed section pertained to rights or options to purchase shares.

450.1327 Expenses of organization and reorganization; expenses of sale or underwriting of
shares.

Sec. 327. The reasonable charges and expenses of organization or reorganization of a corporation, and the
reasonable expenses of and compensation for the sale or underwriting of its shares, may be paid or allowed by
the corporation out of the consideration received by it in payment for its shares without thereby rendering the
shares not fully paid or assessable.

History: 1972, Act 284, Eff. Jan. 1, 1973.

450.1331 Share certificates.

Sec. 331. Except as provided in section 336, the shares of a corporation shall be represented by certificates
which shall be signed by the chairperson of the board, vice-chairperson of the board, president or a
vice-president and which also may be signed by another officer of the corporation. The certificate may be
sealed with the seal of the corporation or a facsimile of the seal. The signatures of the officers may be
facsimiles. If an officer who has signed or whose facsimile signature has been placed upon a certificate ceases
to be an officer before the certificate is issued, it may be issued by the corporation with the same effect as if
he or she were the officer at the date of issue.

History: 1972, Act 284, Eff. Jan. 1, 1973;0 Am. 1989, Act 121, Eff. Oct. 1, 1989;]1 Am. 1994, Act 318, Imd. Eff. Oct. 6, 1994.

450.1332 Share certificates; contents.

Sec. 332. (1) A certificate representing shares shall state upon its face al of the following:

(a) That the corporation is formed under the laws of this state.

(b) The name of the person to whom issued.

(©) The number and class of shares, and the designation of the series, if any, which the certificate
represents.

(2) A certificate representing shares issued by a corporation which is authorized to issue shares of more
than 1 class shall set forth on its face or back or state on its face or back that the corporation will furnish to a
shareholder upon request and without charge a full statement of the designation, relative rights, preferences,
and limitations of the shares of each class authorized to be issued, and if the corporation is authorized to issue
any class of shares in series, the designation, relative rights, preferences, and limitations of each series so far
as the same have been prescribed and the authority of the board to designate and prescribe the relative rights,
preferences, and limitations of other series.

History: 1972, Act 284, Eff. Jan. 1, 1973;0 Am. 1973, Act 98, Imd. Eff. Aug. 8, 1973;00 Am. 1989, Act 121, Eff. Oct. 1, 1989.

450.1334 Share certificates; loss or destruction; bond.

Sec. 334. A corporation may issue a new certificate for shares or fractional shares in place of a certificate
theretofore issued by it, alleged to have been lost or destroyed, and the board may require the owner of the
lost or destroyed certificate, or his legal representative, to give the corporation a bond sufficient to indemnify
the corporation against any claim that may be made against it on account of the alleged lost or destroyed
certificate or the issuance of such a new certificate.

History: 1972, Act 284, Eff. Jan. 1, 1973.

450.1335 Repealed. 1989, Act 121, Eff. Oct. 1, 1989.
Compiler'snote: The repealed section pertained to shares or securities listed on national securities exchange.

450.1336 Issuance or transfer of shares without certificates; statement.

Sec. 336. (1) Unless the articles of incorporation or bylaws provide otherwise, the board may authorize the
issuance of some or all of the shares of any or al of its classes or series without certificates. The authorization
does not affect shares already represented by certificates until the certificates are surrendered to a corporation.
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(2) Within a reasonable time after the issuance or transfer of shares without certificates, the corporation
shall send the shareholder a written statement of the information required on certificates under section 332
and, if applicable, sections 472 and 488.

History: Add. 1989, Act 121, Eff. Oct. 1, 1989;00 Am. 1997, Act 118, Imd. Eff. Oct. 24, 1997.

450.1338 Fractions of share or scrip.

Sec. 338. (1) A corporation may issue fractions of shares and may do 1 of the following:

(8) Issue certificates for fractions of shares that entitle the holders to exercise voting rights and to receive
dividends and distributions in proportion to their fractional holdings.

(b) Pay in cash the fair value of fractions of shares as of the time when those entitled to receive the
fractions are determined.

(c) Issue scrip in registered or bearer form over the manua or facsimile signature of an officer of the
corporation or of its agent, exchangeable as provided in the scrip for full shares. The scrip shall not entitle the
holder to any right of a shareholder except as provided in the scrip. The scrip shall be issued subject to the
condition that it becomes void if not exchanged for certificates representing full shares before a specified date.
The scrip may be subject to the condition that the shares for which the scrip is exchangeable may be sold by
the corporation and the proceeds of the sale distributed to the holders of the scrip, or subject to any other
condition that the board may determine.

(2) A corporation may provide reasonable opportunity for persons entitled to fractions of a share or scrip to
sell them or to purchase additional fractions of a share or scrip needed to acquire afull share.

History: 1972, Act 284, Eff. Jan. 1, 1973;0 Am. 1993, Act 91, Eff. Oct. 1, 1993;01 Am. 2001, Act 57, Imd. Eff. July 23, 2001.

450.1341 Repealed. 1989, Act 121, Eff. Oct. 1, 1989.

Compiler's note: The repealed section pertained to consideration for shares as capital or capital surplus.

450.1341a Issuance of shares pro rata and without consideration; share dividend.

Sec. 341a. (1) Unless the articles of incorporation provide otherwise, shares may be issued pro rata and
without consideration to the corporation's shareholders or to the shareholders of 1 or more classes or series.
An issuance of shares under this subsection is a share dividend.

(2) Shares of 1 class or series may not be issued as a share dividend in respect of shares of another class or
series unless the articles so authorize, a majority of the votes entitled to be cast by the class or series to be
issued approve the issue, or there are no outstanding shares of the class or series to be issued.

History: Add. 1989, Act 121, Eff. Oct. 1, 1989.

450.1342 Repealed. 1989, Act 121, Eff. Oct. 1, 1989.

Compiler'snote: The repealed section pertained to earned surplus and transfer of surplus.

450.1342a Rights, options, or warrants.

Sec. 342a. (1) A corporation may issue rights, options, or warrants for the purchase of shares or other
securities of the corporation. The board shall determine the terms upon which the rights, options, or warrants
areissued, their form and content, and the consideration for which the shares are to be issued.

(2) The terms and conditions of any right, option, or warrant issued under subsection (1), including those
outstanding on the effective date of the amendatory act that added this subsection, may include, without
limitation, restrictions or conditions that preclude or limit the exercise, transfer, or receipt of the right, option,
or warrant by any person owning or offering to acquire a specified number or percentage of the outstanding
common shares or other securities of a corporation, or any transferee or transferees of that person, or that
invalidate or void the right, option, or warrant held by a person or his or her transferee.

History: Add. 1989, Act 121, Eff. Oct. 1, 1989;0 Am. 2001, Act 57, Imd. Eff. July 23, 2001.

450.1343 Preemptive rights.

Sec. 343. (1) The shareholders of a corporation do not have a preemptive right to acquire the corporation's
unissued shares except to the extent provided in the articles of incorporation or by agreement between the
corporation and 1 or more shareholders.

(2) A statement included in the articles or an agreement that the corporation elects to have preemptive
rights, or words of similar import, means that the following principles apply except to the extent the articles or
agreement expressly provide otherwise:

(a) Th